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OUTLINE  FOR  SECOND  HALF 


Most  of  the  readings  in  the  first  half  of  the  seminar  took  for  granted  a  law-and-economics  world 
vision,  with  disagreement  focusing  less  on  the  appropriateness  of  the  analytical  framework  than  on 
its  application.  Few  of  the  authors  questioned  the  classic  view  of  the  corporation  as  a  nexus  of 
contracts  between  shareholders  and  managers.  In  addition,  we  assumed,  for  the  most  part,  that 
normative  considerations  other  than  allocative  efficiency  are  beyond  the  domain  of  securities 
regulators  or  corporate  managers.  Some  exceptions  in  the  first  half  included  Strudler  and  Orts 
(insider  trading),  Andrews  (shareholder  equality7)  and  Williams  (mandator}7  disclosure). 

In  some  of  the  topics  in  the  second  half  of  the  seminar,  we  will  deal  more  directly  with  alternative 
approaches  and  critiques  of  the  shareholder-centered  model.  We  will  consider  the  soundness  (or  lack 
thereof)  of  the  critiques  and  the  helpfulness  (if  any)  of  the  alternative  frameworks.  We  will  seek  to 
understand  whether  the  differing  approaches  can  be  reconciled  within  a  coherent  policy,  and  whether 
they  should  be. 

The  topics  in  the  second  half  of  the  seminar  will  consist  of  up  to  five  of  the  following: 

•  Federalism  and  corporate/ securities  law 

•  Corporations  and  fundamental  rights 

•  Feminist  analysis  of  corporate  law 

•  Stakeholders  and  corporate  governance 

•  Government  ownership 

•  Extra-temtoriality 

I  thank  Jonathan  Berger  for  his  assistance  in  the  preparation  of  the  second-half  materials. 
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READINGS 


TOPIC  7:  FEDERALISM  AND  CORPORATE  LAW 

1)  Ronald  J.  Daniels,  “Should  Provinces  Compete?  The  Case  for  a  Competitive 
Corporate  Law  Market”  (1991)  36  McGill  L. J.  130 

2)  Douglas  J.  Cumming  and  Jeffrey  G.  Macintosh,  “The  role  of  interjurisdicdonal 
compe  tition  in  shaping  Canadian  corporate  law”  (2000)  20  International  Ren.  of  Lava 
and  Economics  141 


TOPIC  8:  THE  STAKEHOLDER  DEBATE 

1)  Jonathan  R.  Macev  and  Geoffrey  P.  Miller  “Corporate  stakeholders:  a  contractual 
perspective”  (1993)  43  University  of  Toronto  L.  J.  401. 

2)  Joseph  William  Singer,  “Jobs  and  Justice:  Rethinking  the  Stakeholder  Debate” 
(1993)  43  University  of  Toronto  U  J.  475 
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